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LEASE OF RAILROAD EQUIPMENT, dated as of
May 1, 1971, between Uxion Paciric Rarroap CompaNy,
a Utah corporation (hereinafter called the Lessor), and
Crrcaco, Rock Istaxp axp Paciric Bamwroap Company,
a Delaware corporation (hereinafter called the Lessee).

WaEereas, the Lessor is concurrenily herewith entering
into a Conditional Sale Agrecment, dated as of May 1,
1971 (hercinafter the Conditional Sale Agreement) with
International Car Company (Division of International
Ramco, Ine.), The Darby Produects of Steel Plaie Corpo-
ration (hereinafter severally the Manufacturer and collee-
tively the Manufacturers) and certain other manufacturers
providing for purchase by the Lessor of units of railroad
equipment described in Schedule A thereto (hereinafter the
Equipment) ; and

Wuereas, the Lessee desires to lease from the Lessor
certain units of Equipment deseribed in Schedule A hereto
(hereinafter the Units) at the rentals and for the terms
and upon the conditions hereinafter provided and subject
to the rights of the Manufacturers in such Units under the
Conditional Sale Agreement;

Now, TrEererore, in consideration of the premises and
of the rentals to he paid and the coveunants hereinafter
mentioned to be kept and performed by the Lessee, the
Lessor hereby leases the Units to the Lessee but subjeet
and subordinate to all of the provisions of the Conditional
Sale Agreement and the rights and remedies of the Manu-
facturers thereunder upon the following terms and condi-
tions, namely:

Secrioxr 1. Delivery and Acceptance of Units. The
Lessor will cause each Unit to be tendered to the Lessce,
and upon such tender the Lessce will eause such unit to be



inspected by its authorized representative. If such repre-
sentative finds that such Unit conforms to the specifications
with respect thereto and if delivery is accepted, the Lessee
will cause such representative to execute and deliver to the
Lessor and to the Manufacturer of such Unit, a certificate
of acceptance stating that such Unit has been inspected and
accepted on behalf of the Lessee and is marked in accordance
with Section 4 hereof. Such certificate of acceptance shall
be conclusive evidence that the Units covered thereby have
been delivered to and accepted by the Lessee and conform
to the said specifications and are acceptable to the Lessee
in all details and the said Units shall be subject thereafter
to all of the terms and conditions of this Lease.

Secrion 2. Rentals. The Lessee agrees to pay to the
Lessor, as advance rental for each Unit subject to this
Lease, 60 consectutive quarterly payments, each in an
amount equal to 2.739% of the Invoiced Rental Base (as
hereinafter defined) of such Unit, as hereinafter provided.
The term Invoiced Rental Base in respect of any Unit shall
mean the Final Purchase Price of such Unit as set forth in
the Final Certificate of the Manufacturer of such Unit with
respect thereto delivered to the Lessor pursuant to Article
3 of the Conditional Sale Agreement. Pending receipt of
such certificate the Invoiced Rental Base shall be con-
sidered to be Purchase Price of such Unit stated in the in-
voice from the Manufacturer with respect thereto. In the
event that any such certificate states that the Final Pur-
chase Price of such Unit is different from the Invoiced
Purchase Price, the Lessor and Lessee shall adjust their
respective accounts and thereupon make payment accord-
ingly so as to give retroactive effect to the Final Purchase
Price.

The payments to be made by the Lessee pursuant to this
Section 2 shall commence on October 1, 1971 with respect to
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Units settled for under the Conditional Sale Agreement
prior and including September 25, 1971, on January 1, 1972, -
with respeet to Units so settled for from Scepiember 26,
1971 to and including December 25, 1971, and on April 1,
1972 with respeet to Units zo settled for from Deecember 26,
1971 1o and including Mareh 25, 1972, and shall be made
quarterly thereafter on January 1, April 1, July 1 and
October 1. Payment shall be made in Federal Funds on the
aforementioned payment dates except where such payment
date shall not be a business day, in which event on the
preeeding business day. As promptly as possible, the Lessor
shall prepare and submit to the Lessee a rental payment
schedule setting forth the Invoiced Rental Base of each
Unit and the amount and method of calculation of the rental
payments required by this Section 2.

{

All payments provided for in this Lease to be made to
the Lessor shall be made to the Lessor at 345 Park Avenue,
New York, N. Y. 10022, or at such other place as the Lessor
shall specify in writing.

This Lease is a nect lease, and the Lessee shall not be
entitled to any abatecment of rent, reduction thereof or
set-off against rent, including, but not limited to, abate-
ments, reductions or set-offs due or alleged to be due to,
or by rcason of, any past, present or future claims of
the Lessece against the Lessor under or with respect to
this Lease or otherwise, or against any Manufacturer of the
Units or against any person or entity having or claiming
to have a beneficial interest in any Unit; nor, except as
otherwise expressly provided herein, shall this Lease termi-
nate, or the respective obligations of the Lessor or the Les-
see be otherwise affected, by reason of any defect or alleged
defeet in or damage or alleged damage to or loss or loss
of possession or loss of use of or destruction of all or
any of the Units from whatsoever cause, the prohibition
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of, or other restriction against, the Lessee’s use of all or
any of the Units, the interference with such use by any
private person or entity, the invalidity, illegality or unen-
forceability or lack of due authorization of this Lease, or
lack of right, power or authority of the Lessor to enter
into and/or perform this Lease, or by reason of any
failure by the Lessor to perform any of its obligations
herein contained, or for any other cause whether similar
or dissimilar to the foregoing, any present or future law
to the contrary notwithstanding, it being the intention of
the parties hereto that the rents and other amounts pay-
able by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein pro-
vided unless the obligation to pay the same shall be {ermi-
nated pursuant to the express provisions of this Lease.

SecrioN 3. Term of Lease. The term of this Lease as
to each Unit shall begin on the date of the delivery to and
acceptance by the Lessee of such Unit and, subject to the
provisions of Sections 6, 9, 11 and 12 hereof, shall terminate
with respect to such Unit on the last day of the quarter
in respect of which rental payments are to be made here-
under unless theretofore terminated as provided in Section
7 or otherwise extended pursuant to Section 13 hereof.

SeorioN 4. Identification Marks. Upon or before the
delivery to the Lessee of each of the Units, there shall
be plainly, distinctly, permanently and conspicuously
marked upon each side of such Unit the following words in
letters not less than one inch in height:

‘‘UNION PACIFIC BAILROAD COMPANY, LESSOR’’

If during the continuance of this Lease any such mark
shall at any time be removed, defaced or destroyed on any
Unit, the Lessee shall immediately cause the same fo be
restored or replaced. The Lessee shall not allow the name



of any person, association or corporation to be placed on
any of the Units as a designation which might be inter-
preted as indicating a claim of ownership thereof by any
person, association or corporation other than the Lessor;
provided, however, that the Lessor may cause the Units
to be marked as contemplated in Article 6 of the Conditional
Sale Agreement, and the Lessee may letter the Units with
the names or initials or other insignia customarily used by
the Lessce on its railroad units of the same or a similar {ype
for conveunience of identification of the right of the Lessee
to use and operate the Units under this Lease and to inter-
change the same with other railroad companies, provided
such names or initials or other insignia, when placed on
the Units do not confliet with any of the provisions of such
Article 6.

SectioN 5. Numbering. Upon or before the delivery to
the Lessce of each of the Units, there shall be plainly, dis-
tinetly, permanently and conspicuously marked by the
manufacturer of such Unit upon cach side of each such
Unit, in close proximity to the words provided for in the
first sentence of Section 4 hereof, its identifying number
as set forth in Schedule A hereto. The Lessee shall not
change, or permit to be changed, the identifying number
on any of the Units except in aceordance with a statement
of new number(s) to be substituted therefor, which shall
previously have been filed with the Lessor and consented
to by the Lessor and filed, registered or recorded in each
public office where this Lease shall have been filed, regis-
tered or recorded.

SeorioNn 6. Tazes. With respect to each of the Units,
the Lessce agrees that, in addition to the other payments
provided herein, it will timely pay, or promptly reimburse
the Lessor should payment be made by it, for all local, State
or Federal, property, sales, use, gross receipts taxes in the
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nature of sales taxes, occupation, franchise and other taxes
(excluding any Federal income and excess profits taxes and
excluding also any local or State income, gross receipts,
franchise, excess profits and similar taxes, except any such
tax which is in substitution for or relieves the Lessee from
the payment of taxes which it would otherwise be obligated
to pay or reimburse as herein provided), fees, charges, as-
sessments (hereinafter collectively called Impositions), (a)
levied or imposed upon, measured by or exacted because
of, (i) the Conditional Sale Agreement or any sale, use,
payment, shipment, delivery or transfer of title under the
terms thereof, (ii) the Units or the interest of the Les-
see or the Lessor in such Units or the use, opera-
tion or leasing thereof or the rentals or earnings arising
therefrom or (iii) the Lessor on account of its acquisition
or ownership of the Units or any thereof or on account of
the use, operation or leasing thereof or on account of the
rentals or earnings arising therefrom, or (b) the nonpay-
ment of which might result in any lien or encumbrance
upon any of the Units or adversely affect the title or in-
terest of the Manufacturer in or to any of the Units.
The Lessee further agrees that it will promptly pay or
reimburse the Lessor for any interest or penalties payable
by the Lessor resultant from any delay in paying any
Imposition which the Lessee has herein agreed to pay or
reimburse, or from the failure of the Lessor to withhold or
collect and pay over any Imposition. Notwithstanding the
foregoing, the Lessee shall not be required to pay or reim-
burse any Imposition or any such interest or penalties so
long as it shall in good faith and by appropriate legal or
administrative proceedings contest the validity or amount
thereof unless thereby, in the judgment of the Lessor, the
rights or interests of the Lessor will be adversely affected.

In the event any reports with respect to Impositions
are required to be made on the basis of individual Units,
the Lessee will either make such reports in such manner
as to show the interests of the Lessor in such Units or
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will notify the Lessor of such requirement and will make
such reports in sauch manner as shall be satisfactory to
the Lessor.

In the event that, during the continuance of this Lease,
the Lessee becomes liable for the payment or reimburse-
ment of any Impositions, interest or penalties pursuant
to this Section 6, such liability shall continue, notwith-
standing the expiration of the term of this Lease, until
all Impositions, interest or penalties are paid or reim-
bursed by the Lessee.

Secrion 7. Maintenance; Payment for Units Suffering
Casualty Occurrence. The Lessee shall at all times main-
tain and keep all of the Units subjeet to this Lease in good
order and good running repair, under a repair program
consisient with a useful life for each of the Units in excess
of 17 years from the commencement of the term of this
Lease as to such Unit, at its own cost and expense.

In the event that any Unit shall be or become worn
out, lost, stolen, desiroyed or irreparably damaged or
otherwise rendered permancantly unfit for use from any
cause whatsoever (such occurrences being hereinafter
called Casualty Oceurrences) during the term of this Lease,
the Lessee shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Lessor in re-
gard thereto. The Lessee shall, on the earlier of the next
succceding rental payment date in respect of such Unit, or
the expiration of the term of this Lease, pay to the Lessor
a sum equal to the Casualty Value of such Unit as of the
date of such Casunalty Occurrence. For purposes of this
Section the term Casualty Value shall be decmed to be that
proportion of the unpaid balance of the Conditional Sale
Indebtedness (as defined in the Conditional Sale Agree-
ment) in respect of the Unit as the Final Purchase Price of
the Unit bears to the Final Purchase Price of all Units of
such Manufacturer.
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Upon making such payment in respect of any Units,
rentals of such Units shall cease as of the date of such
payment, the term of this Lease as to such Units shall
terminate and title to and rights in such Units shall there-
upon vest in Lessee. The Lessor shall promptly thereafter
prepare and submit to the Lessee a revised rental payment
schedule, reflecting such payment and setting forth the
rental payment required by Section 2 for all Units remain-
ing under this Lease.

Except as hereinabove in this Secfion ? provided, the
Lessee shall not be released from its obligation hereunder
in the event of any 'Casualty Occurrence to any Unit after
delivery to and acceptance thereof by the Lessee hereunder.

Secrion 8. Annual Reports and Inspection. The Les-
see will furnish to the Lessor on or before the last day of
March in each year, commencing with the year 1973, and
at such other times as the Lessor shall request, during
the continuance of this Lease, an accurate statement
signed by one of the Vice Presidents of the Lessee, stating

A. as of the last day of the preceding calendar
year, (1) the description and identifying numbers of
all Units then subject to this Lease, (2) the deserip-
tion and identifying numbers of all Units that have
suffered a Casualty Occurrence during the period
elapsed since the end of the period covered by the
last previous such report (or since the date hereof
in the case of the first such report), and (3) such
other information regarding the condition and state
of repair of the Units as the Lessor may reasonably
request, and

B. that, in the case of all Units repainted or
repaired during such period, the marks required to
be placed thereon by Section 4 hereof have been pre-
served on such Units or that such Units have been
again marked ‘as required by said Section 4 and that
the identifying symbol and the appropriate car num-
ber has been repainted or preserved on each side of
each such Unit in accordance with Section 5 hereof.
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The Lessor shall have the right, by ils authorized
representatives, to inspect the Units at such times as shall
be reasonably necessary to confirmm to the Lessor the
existence and proper maintenance thereof during the con-
tinuance of this Lease.

Secriox 9. Compliance with Laws and Rules; and
Indemnification. The Lessor makes no warranty or repre-
sentation, either expressed or implied, as to the filness,
design or condition of, or as to the quality of the malerial,
equipment or workmanship in, the Units delivered to the
Lessee hereunder, it being agreed that all such risks, as
between the Lessor and {he Lessee, are to be borne by
the Lessee.

The Lessee agrees to comply with all governmental
laws, regulations and requirements, with the Rules of
Interchange of the Association of American Railroads (or
of any successor thereto), and with all lawful rules of the
Interstate Commerce Commission and the Department of
Transportation and any other legislative, executive, admin-
istrative or judicial body exercising any power or juris-
diction over the Units, with respect to the use, maintenance
and operation by the Lessee of each Unit subject to this
Lease; in case any equipment or appliance on any such Unit
shall be required to be changed or replaced, or in case any
additional or other equipment or appliance is required fo be
installed on such Unit in order to comply with such laws,
regulations, requirements and Rules, effective after the date
of the delivery of such Unit, the Lessee agrees to make such
changes, additions and replacements; and the Lessee
agrees to maintain such Unit in full complianee with such
laws, regulations, requirements and Rules so long as it
is subject to this Lease.

Any and all additions to the Units and any and all
replacements of any parts of any Unit and additions
thereto (except such as are not required pursuant to
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the second paragraph of this Section 9 and may be removed
without in any way affecting or impairing either the origi-
nally intended function or the use of such Unit) shall be
considered accessions to such Unit and title thereto shall
be immediately vested in the owner of the Unit without cost
or expense to it.

The Lessee agrees to indemnify and save harmless the
Lessor against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, by reason of the Lessor’s undertakings with
respect to the Units pursuant to the Conditional Sale
Agreement or the ownership by the Lessor of any Unit
or the use or operation thereof by the Lessee while it is
subject to this Lease, or in any manner arising out of or
as a result of the delivery or rejection of any of the Units
under this Lease or under the Conditional Sale Agreement
prior to the delivery thereof under or while it is subjeet to
this Lease or the use or operation of any Unit while it is
subject to this Lease. The Lessee agrees further to indem-
nify and save harmless the Lessor against any and all
liability, claims, demands, costs, charges and expenses, in-
cluding royalty payments and counsel fees, in any manner
imposed upon or accruing against the Lessor (including
but not limited to the Lessor’s undertakings pursmant to
the Conditional Sale Agreement) because of the use
in or about the construction of the Units, or any thereof,
of any design specified by the Lessee, or article or material
specified by the Lessee, and not manufactured by the manu-
facturer of such Unif, which infringes, or is claimed to
infringe, on any patent or other right. The indemnities
contained in this paragraph shall continue in full force
and effect notwithstanding the full payment of all other
obligations under this Lease or the termination of this
Lease in any manner whatsoever.
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Section 10. Default. 1f, during the continuance of
this Lease, one or more of the following events (herein
sometimes called events of default) shall oceur:

A. defaull shall be made in the payment of any
part of the rental provided in Section 2 hereof and
such default shall continue for 30 days;

B. the Lessee shall make or permit any unauthor-
ized assignment or transfer of this Lease or of posses-
sion of the Units, or any thereof, and shall fail or
refuse to cause such assignment or transfer to be can-
celled by agreement of all parties having any interest
herein and to reecover possession of such Units within
30 days after written notice from the Lessor to the
Lessee demanding such cancellation and recovery of
possession ;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agrecements on the part of the Lessce contained herein
and such default shall continue for 30 days after writ-
ten notice from the Lessor to the Lessee specifying the
defanlt and demanding the same to be remedied;

D. a petition for reorganization under Section 77
of the Bankruptey Act, as now counstituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessee, and all the obligations of the
Lessee under this Lease shall not have heen duly
assumed in writing, pursuant to a court order or
decrce, by a trustee or trustees appoinfed in such pro-
ceedings, or otherwise given a status comparable 1o
the obligations incurred by such a irustec or trustees,
within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, which-
ever shall be earlier;

E. any other proceedings shall be commenced by or
against the Lessee for any relief under any bank-
ruptey or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, re-
organizations, arrangements, compositions or exten-
sions {other than a law which does not permit any
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readjustment of the obligations of the Lessee here-
under), and all of the obligations of the Lessee under
this Lease shall not have been duly assumed in writ-
ing, pursuant to a court order or decree, by a trustee
or trustees or receiver or receivers appointed for the
Lessee or for the property of the Lessee in connection
with any such proceedings, or otherwise given a
status comparable to obligations incurred by such a
trustee or trustees or receiver or receivers, within 30
days after such appointment, if any, or 60 days after
such proceedings shall have been commenced, which-
ever shall be earlier; or

F. if one or more of the Events of Default enumer-
ated in Article 17 of the Conditional Sale Agreement
shall occur, and shall be continuing;

then, in any such case, the Lessor, at its option, may

(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease
or to recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all right of the Lessee in or to
the Units, or as to the use thereof, shall absolutely cease
and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter
provided ; and thereupon, the Lessor may by its agents
enter upon the premises of the Lessee or other prem-
ises where any of the Units may be and take posses-
sion of all or any of such Units .(and may use and
employ, in connection with such repossession, any sup-
plies, services and aids and any available trackage
and other facilities or means of the Lessee, with or
without process of law) and thenceforth hold, possess
and enjoy the same free from any right of the
Lessee, or its successors or assigns, to use the Units
for any purposes whatever ; but the Lessor shall, never-
theless, have a right to recover from the Lessee any
and all amounts which under the terms of this Lease
may be then due or which may have accrued to the
date of such termination and, in the case of those events
of default specified in subparagraphs A, B, C, D and
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E hereof, also to rocover forthwith from the Lessece
(i) a=s damages for loss of the bargain and not
as a penalty, a sum which represents the excess
of the present worth, at the time of such termina-
tion, of the aggregate rental for each Unit which
would otherwise have acerued hereunder from the date
of such termination to the end of the term of such
Units over the then present worth of the fair rental
value of such Ulnits for such period, such present
worth to be computed in each case on the basis of
an 8% per annum discount, compounded qnarter-
annually from the respective dates upon which rentals
would have been payable hereunder had this Lease not
been terminated, and (ii) any damages in addition
thereto which the Lessor shall have sustained by
reason of the breach of any covenant or covenants here-
in conlained.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be eumula-
tive, and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or here-
after in effect, which might limit or modify any of the
remedies herein provided, to the extent that such waiver
is permitted by law.

The failure of the Lessor to exercise the rights granted
it hereunder upon any occurrence of any of the contingen-
cies set forth herein shall not constitute a waiver of any
such right upon the continuation or recurrence of any such
contingencies or similar contingencies.

Secrion 11. Refurn of Units. Upon the expiration of
the term of this Lease with respect to any Unit, the Lessee
shall forthwith deliver possession of such Unit, to the
Lessor in good order and repair, ordinary wear and tear
excepted. Upon the termination of this Lease pursuant to
the provisions of Section 10 hereof, the Lessce shall forth-
with deliver possession of all Units to the Lessor in good
order and repair, ordinary wear and tear excepted. For
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the purpose of delivering possession of any Units to the
Lessor as above required, the Lessee shall at its own cost
and expense

A. forthwith assemble the Units and place them
upon such storage tracks of the Lessee as the Lessor
may designate or, in the absence of such designation,
as the Lessee may select,

B. permit the Lessor to store the Units on such
tracks for a period not exceeding 100 days at the risk
of the Lessor, and

C. transport the same in such groups as the Lessor
may reasonably select, at any time within such 100-day
period, to any place or places on the lines of railroad
operated by it or to any connecting carrier for ship-
ment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having
jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific perform-
ance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units.

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this Section 11,
the Lessee hereby irrevocably appoints the Lessor as the
agent and attorney of the Lessee with full power and
authority, at any time while the Lessee is obligated to
deliver possession of any Unit to the Lessor, to demand
and take possession of such Unit in the name and on be-
half of the Lessee from whosoever shall be at the time in
possession of such Unit.

Secrion 12. Assignment and Possession. This Lease
shall be assignable, in whole or in part, by the Lessor
without the consent of the Lessee, but the Lessee shall be
under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor.
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The rights of the Lessee in and to the Units under this
Lease are subject to the rights of the Manufacturers and
their successors, and assigns in and to such Uniils under
the Conditional Sale Agrecment ineluding the rights of the
Manufacturers upon the happening of an ¥veni of Default
thereunder and so long asx the Lessee shall nol he in default
under this Lease as provided in Section 10 hereof, and
the Lessor shall not be in default under the Conditional Sale
Agrcement as provided in Article 17 thereof, the Lessee
shall be entitled to the possession and use of the Units, in
accordance with the terms of this Lease, upon the lines of
railroad owned or operated by the Lessee, or over which
the Lessee has trackage rights, and the Lessee shall not,
without the prior written consent of the Lessor, part with
the possession or conirol of, or suffer or allow to pass out
of its possession or control, any of the Units, except that
the Lessec may permit the use thercof or any part thereof
by connecting and other railroads in the usual interchange
of traffic.

The Lessee shall not, without the prior written consent
of the Lessor, assign, transfer or encumber its leasehold
interest under this Lease in the Units or any of them
(cxcept to the extent that the provisions of any existing
mortgages or indentures affeeting property of the Lessee
may attach to such leaschold interest or require the same
to be subjected thereto). In addition, the Lessee, at its
own expense, will as soon as possible cause to be duly dis-
charged any lien, charge or other encumbrance (except
for any encumbrance resulting from any security interest
created by the Lessor, including the rights of the Manufac-
turers under the Conditional Sale Agreement or resulting
from any claim against the Lessor not related to the
Lessor’s rights of ownership to the Units or from the lien
of existing mortgages or indentures of the Lessee as afore-
said or from Impositions with respect to which the Lessee
is not required to make payment or reimbursement under
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Section 6 hereof) which may at any time be imposed on or
with respect to any Unit or the interest of the Manufac-
turers or the Lessor or the Lessee therein.

Nothing in this Section shall be deemed to restrict the
right of the Lessee to assign or transfer its leasehold inter-
est under this Lease in the Units or possession of the
Units to any corporation (which shall have assumed the
obligations hereunder of the Lessee) into or with which
the Lessee shall have become merged or consolidated or
which shall have acquired the property of the Lessee as
an enfirety or substantially as an entirety; nor shall any
assignment or transfer of such leasehold interest or of pos-
session or control of the Units or any thereof to a receiver
or trustee or other court officer appointed in any judicial
proceedings under circumstances' which do not constitute
an event of default under Section 10D or E hereof be
deemed to constitute a violation of this Section 12.

Sectrox 13. Purchase Option. Not earlier than six
months prior to the end of the term of this Lease with
respeet to each Unit and not later than two months prior
thercto, the Lessee may cause the Appraiser (as herein-
after defined) to make, at the expense of the Lessee, an ap-
praisal of the fair market value of Units comprising one
or more Lots (as hereinafter defined), and the report of
the Appraiser setting forth its determination of such value
shall be delivered to the Lessor and the Lessee not later
than one month prior to the end: of the term for the Unit
to be last terminated under this Lease.

If the Lessee shall cause such appraisal to be made, the
Lessee may, by written notice delivered to the Lessor not
later than the day before the last day of the term for the
last Unit to be terminated under this Lease, elect, unless an
Event of Default as defined in Section 10 hereof shall have
occurred and be continuing, to purchase all, but not fewer
than all, the Units comprising any Lot, the fair market
value of which shall have been so determined, such pur-
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chase to be subject to the prior satisfaction in full by the
Lessor of all of its obligations under the Conditional Sale
Agreement and to be effective at the termination of this
Lease as to such Units as provided in Section 3 hereof and
to be at an aggregate purchase price equal to such fair
market value of such Units, which option purchase-price
ghall be payable by the Lessce to the Lessor in one lump
sum not later than 30 days after such election. This
Lease shall continue with respeet 10 Units which the Lessece
shall have so eleeled to purchase beyond 1the term
ay provided in Section 3 hereof and until the date on which
such option purchase price shall have been paid in full, or
July 1, 1986, whichever first oceurs, at an aggregate rental
of $1 per month, such continuation being intended to protect
the Lessor’s rights and/or title to, and to continue all
obligalions of the Lessee hereunder with respect to, such
Units while the purchase price in respect thereof remains
unpaid. Upon payment in full of such option purchase
price, the Lessor shall upon request of the Lessce execute
and deliver to the Lessee, or to the Lessee’s assignee or
nomince a bill of sale (without representations or war-
ranties except that such Units are free and clear of all
claims, liens and encumbrances by or in favor of any person
claiming by, through or under the Lessor) for such Units,
and such other documents as may be required to transfer
title to such Units to the Lessee or such assignee or nomi-
nee, in such form as may be reasonably requested by the
Lessee, all at the Lessee’s expense,

For the purposes of this Section 13, the Units shall be
divided into two lots (ecach of which is hereinafter called
a Lot), each Lot to consist of all of the Units which were
originally manufactured by the Manufacturer thercof.
The term Appraiser shall mean such independent ap-
praiser as the Lessor and the Lessee may mutnally agree
upon, or, failing such agreement, a panel of three inde-
pendent appraisers, onc of which shall be selected by each
of the Lessor and the Lessee with the third designated
by the two so sclected.
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Secrion 14. Opinion of Counsel. Concurrently with the

execution and delivery of this Lease, the Lessee will de-
liver to the Lessor the written opinion of counsel for the
Lessee, in scope and substance satisfactory to the Lessor
and its counsel, to the effect

A. that the Lessee is a corporation legally incorpo-
rated and validly existing, in good standing, under the
laws of the State of Delaware, with adequate corpo-
rate power to enter into this Lease;

B. that this Lease has been duly authorized, exe-
cuted and delivered by the Lessee and constitutes a
valid, legal and binding agreement of the Lessee en-
forceable in accordance with its terms;

C. that if this Lease is filed with the Intferstate
Commerce Commission pursuant to Section 20c of the
Interstate Commerce Aect, it need not, in order to
protect the Lessor’s interest in and to the Units in
the United States of America, be otherwise filed, de-
posited, registered or recorded with any other Federal,
State or local government in the United States of
America;

D. that no approval is required from any public
regulatory body with respeect to the entering into or
performance of this Lease; and

E. that the entering into and performance of this
Lease will not result in any breach of, or constitute a
default under, or result in the creation of any lien,
charge or encumbrance upon the Lessee’s leasehold
interest under this Lease in the Units (except to the
extent that the provisions of any existing mortgage
or indenture affecting property of the Lessee may
attach to such leasehold interest or require the same
to be subjected thereto) pursuant to any indenture,
mortgage, deed of trust, bank loan or credit agree-
ment or other instrument to which the Lessee is a
party or by which it may be bound.

Secorion 15. Recording. The Lessor will, prior to the

delivery of any Unit hereunder, cause this Lease to be
filed and recorded with the Interstate Commerce Com-
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mission in accordance with Seetion 20c¢ of the Interstate
Commerce Act; and the Lessce will from {ime to time do
and perform any other act and will exceute, acknowledge,
deliver, file and record wherever required any and all fur-
ther instruments required by law or reasonably requested
by the Lessor for the purpose of proper protcction, to the
satisfaction of counsel for the Lessor, of its rights and/or
title to the Units and its other rights under this Lease or
for the purpose of carrying out the intention of this Lease.

Seorion 16. Notices. Any notices required or per-
mitted to be given by either party hereto to ithe other shall
be deemed to have been given when deposited in the
United States mails, first-class postage prepaid, addressed
as follows:

If to the Lessor:

Uxiox Pacrric Ramwroap ComMpany,
345 Park Avenue,

New York, N. Y. 10022

Attention: Vice Presideni—Finance

If to the Lessee:

Caicago, Rock Isanp anp PaciFic Ramwroap
CoMpaNy

139 West Van Buren Street,

Chicago, Illinois 60605

Attention: Secretary

or addressed to cither party at such other address as such
party shall hercafter furnish to the other party in writing.

Skcriox 18. Applicable Law. This Lease is to be con-
strued in accordance with the laws of the State of New
York; provided, however, that the parties hereto shall be
entitled to all rights conferred hy Section 200 of the Inter-
state Commerce Act.
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Secrion 19. Enforcement by Manufacturers and its As-
signees. The provisions of this Lease, as they relate to a
Manufacturer, are for the benefit of the Manufacturer and
may be enforced by the Manufacturer to the same extent
as if it were a party hereto, as a third party beneficiary
hereof, without any assignment thereof to the Manufac-
turer and without any responsibility by the Lessor in con-
nection therewith.

Seorion 20. Ezecution in Coumterparts. This Lease,
and any lease supplemental hereto, may be executed in
several counterparts, each of which so executed shall be
deemed to be an original, and in each case such counter-
parts together shall constitute but one and the same
instrument.

In Wrrnvess WaEREOF, the Lessor and the Lessee, pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names and their
respective corporate seals to be hereunto affixed, duly
attested, as of the day and year first above written.

Uxion Pacrric Ranroap CoMPaNY,

Vice President—Finance.

~

ASSISTANF Secretary.

Caicaco, Rock Isawp axp Pacrric

Ramroap Company,
Lessee,

Attest: ¥owe President.

Secretary.
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Srate or NEw YoRK

Couxry or NEw Yorx 88.:

On this /7 ‘% day of%. .../, ¥+ , before me person-
ally appeared 3/ .« {sx, to me personally known, who,
being by me duly sworn, says that he is a Vice President
of Uxiox Pacrric Ramroap Coupany, that the seal affixed
to the foregoing instrument is the eorporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation. (ol » ,.r" (
#.L.".{:' < f, "r{. 4 ....... LU S lia j
g Notar .
! I;y"l TH L ~.'°r'= Cbstg!
No.‘;'_ Poeth ~E New Yoy l{
L] N . ', -""F,l
Srare or JrrLivois ca.e CUAL T oy
Couxty orF Coor Gt “lur Y 0o CER's Dice

Cannneaton ey March 30, 1972
On this 5% day of Feiie v 17, betlore me person-

ally appearedh sy J Pixay’, to me personally known,
who, being by me duly sworn, says that he is a -Viee
President of Cricaco, Rock Israwp axp PacrFic Ramwroap
Coumpany, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowl-
edged that the exccution of the foregoing instrument was
the free act and deed of saﬁ corporatlon

/.L'LC i"'f-—zt-tf{ //é;[ x(be- <

Notary Public

UsLIC STATE OF ILLINGIS
Ml:?é::lltb?uw LAPIKES DRG. 2, 1974
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The within Lease has been executed in 14
counterparts of which this is counterpart

number _ 3 .

— _:—_z_t_:W

RECORDATION NO, Filed & Recorded
AUG 1§ 1971 -0 20AM
tMtERKTATE CUMMERCE COMMISSION
LEASE OF RAILROAD EQUIPMENT

UNION PACIFIC RATLROAD COMPANY,

Lessor,

to

CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY,
Lessee.

Dated as of May 1, 1971

/4251



LEASE OF RAILROAD EQUIPMENT, dated as of
May 1, 1971, between Uwniox Pacrric Ramroap Coupaxy,
a Utah corporation (hereinafter called the Lessor), and
Cricace, Rock Ispaxp axp Paciric Rarnroan Comraxy,
a Delaware corporation (hereinafter called the Lessee).

‘WaERRas, the Lesanr is concurrently herewith entering
into a Conditional Sale Agreement, dated as of May 1,
1971 (hercinafter the Conditional Sale Agreement) with
International Car Company (Division of Internatinnal
Ramco, Inc.), The Darby Products of Steel Plate Corpo-
ration (hereivafter severally the Muanufacturer and collec-
tively the Manufacturers) and certain other manufacturers
providing for purchase by the Lessor of units of railroad
equipment deseribed in Schedule A thercvto (hereinafier the
Equipment) ; and

WEeREas, the Lessee desires to lease from the Lessor
certain units of Equipment described in Schedule A hereto
(hereinaffer the Unifs) at the rentals and for the terms
and upon the conditions hereinafter provided and subject
to the rights of the Manufacturers in such Units under the
Conditional Sale Agreement;

Now, THErREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessce, the
Lessor hereby leases the Units to the Lessee bat subject
and subordinate to all of the provisions of the Conditional
Sale Agreement and the rights and remedies of the Manu-
facturers thereunder upon the following terms and condi-
tions, namely:

Sectiox 1. Delivery and Acceptance of Units. The
Lessor will cause each Unit to be tendered to the Lessee,
and upon such tender the Lessee will cause such unit to be



inspected by its anthorized representative. If such repre-
sentative finds that such Unit conforms to the specifications
with respect thereto and if delivery is accepted, the Lessee
will cause such representative fo execute and deliver to the
Lessor and to the Manufacturer of such Unit, a certificale
of acceptance stating that such Unit has been inspevied and
accepted on hehalf of the Lessee and is marked in accordance
with Seclion 4 hereof. Such certificate of acvceptance shall
be conclusive evidence that the Units covered therecby have
been delivered to and accepted by the Lessee and conform
to the said specifications and are acceptable to the Lessee
in all details and the said Units shall be subject thereafier
to all of the terms and conditions of ihis Lease.

Secriox 2. Renials. The Lessee agrees to pay to the
Lessor, as advunce rental for each Unit subject {o this
Lease, 60 conseciutive yuarterly payments, each in an
amount equal to 2.739% of the Invoiced Rental Base (as
hereinafter defined) of such Unit, as liereinafter provided.
The term Invoiced Rental Base in respect of any Unit shall
mean the Final Purchase Price of such Unit as set forth in
the Final Certificate of the Manufacturer of such Unit with
respect thereto delivered to the Lessor pursuant 10 Article
3 of the Coundilional Sale Agreement. Pending receipt of
such certificate the Invoiced Rental Base shall be con-
sidered to be Purchase Price of such Unit staied in the in-
voice from the Mauufacturer with respeet tliereto. In the
event that any such cerlificate states that the Final Pur-
chase Price of such Unit is different from the Iuvoiced
Purchase Price, the Lessor and Lessee shall adjust their
respective aceonuts and thercupon make payment accord-
ingly so as to give reiroactive effeet to the Final Purchase
Price.

The paymnents to be made by the Lessee pursuant {o this
Section 2 shall commence on October 1, 1971 with respect to
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Units settled for under the Conditional Sale Agreement
prior and including September 25, 1971, on January 1, 1972,
with respect to Units so setiled for from Septewmber 26,
1971 to and including December 25, 1971, and on April 1,
1972 with respeet to Units so settled for from December 26,
1971 to and including March 235, 1972, and shall be made
quarterly thereafler on Japuary 1, April 1, July 1 and
October 1. Payment shall be made in Federal Funds on the
aforementioned payment dates except where such payment
date shall not be a business day, in which eveni on the
preceding business day. As promptly as possible, the Lessor
shall prepare and submit to the Lessee a renial payment
schedule setting forth the Invoiced Rental Base of each
Unit and the amouut and method of caleulation of the rental
payments required by this Section 2.

All payments provided for in this Lease to be made to
the Lessor shall be made to the Lessor at 345 Park Aveuue,
New York, N. Y. 10022, or at such other place as the Lessor
shall specify in writing.

This Lease is a nef lease, and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or
set-off against rent, including, but not limiled to, abate-
ments, reductions or set-offs due or alleged to be due to,
or by reason of, any past, present or future claims of
the Lessee against the Lessor under or with respect to
this Lease or otherwise, or against any Manufacturer of the
Units or against any person or entity having or claiming
to have a beneficial interest in any Unit; nor, except as
otherwise expressly provided herein, shall this Lease termi-
nate, or the respective obligations of the Lessor or the Les-
see be otherwise affected, by reason of any defect or alleged
defect in or damage or alleged damage to or loss or loss
of possession or loss of use of or destruction of all or
any of the Units from whatsoever cause, the prohibition
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of, or other restriction against, the Lessee’s use of all or
any of the Units, the interference with such use by any
private person or entity, the invalidity, illegality or unen-
forceability or lack of due authorization of this Lease, or
lack of right, power or authority of the Lessor to enter
into and/or perform this Lease, or by reason of any
failure by the Lessor to perform any of its obligations
herein contained, or for any other cause whether similar
or dissimilar te¢ the foregoing, auy present or future law
to the contrary notwithstanding, it being the intention of
the parties hereto that the rents and other amounts pay-
able by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein pro-
vided unless the obligation to pay the same shall be termi-
nated pursuant to the express provisions of this Lcase.

Srctiox 3. Term of Lease. The term of this Lease as
to each Unit shall Legin on the date of the delivery to and
acceptance by the Lessee of such Unit and, snbject to the
provisions of Sections 6, 9, 11 and 12 hereof, shall terminate
with respect to such Unit on the last day of the quarter
in respect of which rental payuents are to be made here-
under unless theretofore terminated as provided in Section
7 or otherwise extended pursuant to Sectiorn 13 hereof.

Secriox 4. Idendification Marks. Upon or before the
delivery to the Lessee of cach of the Units, there shall
be plainly, distinctly, permanently and conspicuously
marked upon each side of such Unit the following words in
letters not less than one inch in height:

¢4 XION PACIFIC RAILROAD COMPANY, LESSOR’’

If during the coniinuance of this Lease any such mark
shall at any time be removed, defaced or destroyed on any
Unit, the Lessee shall immediately cause the same to be
restored or replaced. The Lessee shall not allow the name
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of any person, association or corporation to be placed on
any of the Units as a designation which might be inter-
preted as indicating a claim of ownership thereof by any
person, assoviation or corporation other than the Lessor;
providerd, however, that the Lessor may cause the Units
to be marked as contemplated in Article 6 of the Conditional
Sale Agreement, and the I.e:sce may letter the Units with
the names or initials or other insignia customarily used by
the Lessee on its railroad units of the same or a similar type
for convenience of identification of the right of the Lessee
to use and operate the Units under this Lease and to inter-
change the same with other railroad companies, provided
such names or initials or other insignia, when placed on
the Units do not conflict with any of the provisions of such
Article 6.

SectioNn 5. Numbering. Upon or before the delivery to
the Lessee of each of the Units, there shall be plainly, dis-
tinctly, permanently and couspicuously marked by the
manufacturer of such Unit upon each side of each such
Unit, in close proximity to the words provided for in the
first sentence of Section 4 hereof, its identifying number
as set forth in Schedule A hereto. The Lessce shall not
change, or permit to be changed, the identifying number
on any of the Units except in accordance with a statement
of new number(s) to be substituted therefor, which shall
previously have been filed with the Lessor and consented
to by the Lessor and filnd, registered or recorded in each
public office where this Lease shall have been filed, regis-
tered or recorded.

Secrioy 6. Tazes. With respect to each of the Units,
the Lessee agrees that, in addition to the other payments
provided herein, it will timely pay, or promptly reimburse
the Lessor should payment be made by it, for all local, State
or Federal, property, sales, use, gross receipts taxes in the
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nature of sales taxes, occupation, franchise and other {axes
(excluding any Federal income and excess profits taxes and
excluding also any local or State income, gross receipts,
franchise, excess profits and similar laxes, excepl any such
tax which is in substitution for or relieves the Lessee from
the payment of {axes which it would otherwise be obligated
o pay or reimburse as herein provided), fees, charges, as-
sessments (hereinafter collectively called lmpositions), (a)
levied or imposed upon, measured by or exacled because
of, (i) the Conditional Sale Agrcement or any sale, use,
payment, shipment, delivery or iransfer of title under the
terms thereof, (i1) the Units or the interest of the Les-
see or the Lessor in such Units or the use, opera-
{ion or leasing thercof or the rentals or earnings arising
therefrom or (iii) the Lessor on acevunt of ils acquisitivn
or ownership of the Units or any thereof or ou account of
the use, operation or leasing thereof or on account of the
rentals or earnings arizing {herefrom, or (b) the uunpay-
ment of which might result in any lien or encumbrance
upon any of the Units or adversely affect the {itle or in-
terest of the Manufacturer in or to any of the Units.
The Lessee further agrecs that it will prompily pay or
reimburse the Lessor for any interest or penaltics payahle
by the Lessor resultant from any delay in paying any
Imposition which the Lessee has herein agreed to pay or
reimbarse, or from the failure of the Lessor to withhold or
collect and pay over any Imposition. Notwithstanding the
foregoing, the Lessee shall not be reguired to pay or reim-
burse any Imposition or auvy such interest or penalties so
long as it shall in good faith and hy appropriate legal or
administrative procredings contest the validity or umount
thereof unless thereby, in the judgment of the Lessor, the
rights or inieresis of the Lessor will be adversely affected.

In the event any reporis with respect to Tmpositions
are required to be made on the basis of individual Units,
the Lessee will either make such reports in snch manner
as to show the interests of the Lessor in such Uniis or
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will notify the Lessur of such requirement and will make
such reports in such manner as shall be satisfactory to
the I.essor.

In the event that, during the coutinuance of this Lease,
the Lessee becomes liable for the payment or reimburse-
ment of any Impositions, interest or penalties pursuant
to this Sectiom 6, such liability shall continue, notwith-
standing the expiration of the termy of this Lease, until
all Impositions, interest or penalties are paid or reim-
bursed by the Lessee,

Srcriox 7. Matntenance; Payment for Units Suffering
Casunlty Occurrence. The Lessee shall at all times main-
tain and keep all of the Units subject to this Lease in good
order and good running repair, under a repair program
consistent with a useful life for each of the Units in excess
of 17 years from the commencement of the term of this
Lease as to such Unit, at its own cost and expense.

In the event that any Unit shall be or become worn
out, lost, stolen, destroyed or irreparably damaged or
otherwise rendered permaneutly unfit for use from any
cause whatsoever (surh occurrences being hereinafier
called Casualty Oceurrences) during the term of this Lease,
the Liessee shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Lessor in re-
gard thereto. The Lessee shall, on the earlier of the next
succeeding rental payment date in respect of such Unit, or
the expiration of the term of this Lease, pay to the Lessor
a sum equal to the Casualty Value of such Unit as of the
date of such Casualty Occurrence. For purposes of this
Section the term Casualty Value shall be deemed to be that
proportion of the unpaid balance of the Conditional Sale
Indebtedness (as defined in the Conditional Sale Agree-
ment) in respeet of the Unit as the Final Purchase Price of
the Unit bears to the Final Purchase Price of all Units of
such Manufacturer.
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Upon making such payment in respect of any Units,
rentals of such Units shall cease as of ihe date of such
payment, the term of this Lease as to such Units shall
terminate and title to and rights in such Units shall there-
upon vest in Lessee, The Lessor shall promptly thereafter
prepare and submit to the Lessee a revised rental payment
schedule, reflecting such payment and seiting forth the
rental payment required by Section 2 for all Units remain-
ing under this Lease,

Exzcept as hereinabove in this Section ? provided, the
Lessee shall not be released from its obligation hereunder
in the event of any ‘Casualty Occurrence to any Unit after
delivery to and acceptance thereof by the Lessee bereunder.

SectioNn 8. Annual Reports and Inspeclion. The Les-
see will furnish to the Lessor on or before the last day of
March in each year, commencing with the year 1973, and
at such otber times as the Lessor shall request, during
the continuance of this Lease, an accurate stalement
signed by one of the Vice Presidents of 1the Lessee, stating

A. as of the last day of the preceding calendar
year, (1) the description and identifying rumbers of
all Units then subject to this Lease, (2) the descrip-
tion and identifying numbers of all Units that have
suffered a Casuvalty Occurrence during the period
elapsed since ihe end of the period covered by the
last previous such report (or sinece ithe date hereof
in the case of the first such report), and (3) such
other information regarding the condition and state
of repair of the Units as the Lessor may reasonably
request, and

B. that, in the case of all Units repainted or
repaired during such period, the marks required to
be placed thereon by Seclion 4 hereof have heen pre-
served on such Units or that such Units have been
again marked as required by said Section 4 and that
the identifying symbol and the ayppropriate car num-
ber has been repainted or preserved on each side of
cach such Unit in accordance with Section 5 hereof.
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The Lessor shall have the right, by its authorized
representatives, to inspect the Units at such times as shall
be reasouahly necessary to confirm to the Lessor the
existence and proper maintenance thereof during the con-
tinuance of this Lease.

Section 9. Compliance with Laws and Rules; and
Indemnification. The Lessor makes no warranty or repre-
sentution, either expressed or implied, as to the fitness,
design or condition of, or as to the quality of the material,
equipment or workmanship in, the Units delivered to the
Lessee hereunder, it being agreed that all such risks, as
between the Lessor and the Lessce, are to be borne by
the Lessee.

The Lessee agrees to comply with all governmental
laws, regulations and requirements, with the Rules of
Interchange of the Association of American Railroads (or
of any successor thereto), and with all lawful rules of the
Interstate Commerce Commission and the Department of
Transportation and any other legislative, executive, admin-
isirative or judicial body exercising any power or juris-
diction over the Units, with respect to the use, maintenance
and operation by the Lessee of each Unit subject to this
Lease; in case any equipment or appliance on any such Unit
shall be required to be changed or replaced, or in case any
additional or other equipment or appliance is required to be
installed on such Unit in order to comply with such laws,
regulations, requirements and Rules, effective after the date
of the delivery of such Unit, the Lessee agrees to make such
changes, additions and replacements; and the Lessee
agrees to maintain such Unit in full compliance with such
laws, regulations, requirements and Rules so long as it
is subject to this Lease.

Any and all additions to the Units and any and all
replacements of any parts of any Unit and additions
thereto (except such as are not required pursuant to
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the second paragraph of this Section 9 and may be removed
withont in any way affecting or impairing either the origi-
nally intended function or the use of such Unit) shall be
considered accessions to such Unit and title thereto shall
be immediately vested in the owner of the Unit without cost
or expense to it.

The Lessee agrees to indemnify and save harmless the
Lessor against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, by reason of the Lessor’s undertakings with
respect to the Units pursuant to the Conditional Sale
Agreement or the ownership by the Lessor of any Unit
or the use or operation thereof by the Lessce while it is
subject to this Lease, or in any manner arising out of or
as a resulf of the delivery or rejection of any of the Units
under this Lease or under the Conditional Sale Agreement
prior to the delivery thereof under or while it is cubjeet to
this Lease or the use or operation of any Unit while it is
subject to this Liease. The Lessee agrees further to indewn-
nify and save harmless the Lessor against any and all
liability, claims, demands, costs, charges and expenses, in-
cluding royalty payments and counsel fees, in any manner
imposed upon or accruing against the Lessor (including
but not limifed to the Lessor’s undertakings pursuant to
the Conditional Sale Agreement) because of the use
in or about the construction of the Units, or any thereof,
of any design specified by the Lessee, or article or material
specified by the Lessee, and not manufactured by the manu-
facturer of such Unit, which infringes, or is claimed to
infringe, on any patent or other right. The indemnities
contained in this paragraph shall continue in full force
and effect notwithsianding the full payment of all other
obligalions under this T.case or the termination of this
Lease in any manner whatsoever.
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Section 10. Default. 1f, during the continuance of
this Lease, one or more of the following events (herein
sometimes called events of default) shall occur:

A. default shall be made in the payment of any
part of the rental provided in Sectfion 2 hereof and
such defanlt shall continue for 30 days;

B. the Lessee shall make or permit any unauthor-
ized assignmeut or transfer of this Lease or of posses-
sion of the Units, or any thereof, and shall fail or
refuse to cause such assignment or transfer to be can-
celled by agreement of all parties having any interest
herein and to recover possession of such Units within
30 days after written notice from the Lessor to the
Lessee demanding such cancellation and recovery of
possession;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein
and such default shall continue for 30 days after writ-
ten notice from the Lessor to the Lessee specifying the
default and demanding the same to be remedied;

D. a petition for reorganization under Section 77
of the Bankruptey Act, as now constituled or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessece, and all the obligations of the
Lessee under this I.ease shall not have been duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed in such pro-
ceedings, or otherwise given a status comparable to
the obligations incurred by such a trustee or trustees,
within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, which-
ever shall be earlier;

E. any other proceedings shall be commenced by or
against the Lessee for any relief under any bank-
ruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, re-
organizations, arrangements, compositions or exten-
sions (other than a law which does not permit any
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readjustment of the obligations of the Lessee here-
under), and all of the obligations of the Lessee under
this Lease shall not have been duly assumed in writ-
ing, pursuant to a eourt order or decree, by a trustee
or trustees or receiver or receivers appointed for the
Lessee or for the property of the Lessee in connection
with any such proceedings, or otherwise given a
status comparable to obligations incurred by such a
trustee or irusiees or receiver or receivers, within 30
days after such appointment, if any, or 60 days after
such proceedings shall have been commenced, which-
ever shall be earlier; or

F. if one or more of the Events of Default enumer-
ated in Article 17 of the Condilional Sale Agreement
shall occur, and shall be continuing;

then, in any such case, the Lessor, at its option, may

(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease
or to recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all right of the Lessee in or to
the Units, or as to the use thereof, shall absolutely cease
and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may by its agents
enter upon the premises of the Lessee or other prem-
ises where any of the Units may be and take posses-
sion of all or any of such Units |(and may use and
employ, in connection with such repossession, any sup-
plies, services and aids and any available trackage
and other facilities or means of the Lessee, with or
without process of law) and thenceforth hold, possess
and enjoy the same free from any right of the
Iessee, or its successors or assigns, to use the Units
for any purposes whatever; but the Lessor shall, never-
theless, have a right to recover from the Lossee any
and all amounts which under the ferms of this Lease
may be then due or which may have accrued to the
date of such termination and, in the case of those events
of defaull specified in subparagraphs A, B, C, D and
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E hereof, also to recover forthwith from the Lessece
(i) as damages for loss of the bargain and not
as a penalty, a sum which represents ihe excess
of the present worth, at the time of such termina-
tion, of the aggregute rental for each TUnit which
would otherwise have acerued hereunder from the date
of such termination to the end of the term of such
Units over the then present worth of the fair rental
value of such Units for such period, such present
worth to be coniputed in each case on the bazis of
an 3% per annmiun discount, eompounded quarter-
annually from the respective dates upon which rentals
woild have been payable hereunder had this Lease not
been terminated, and (ii) any damages in addition
thereto which the I.essor shall have sustained by
reason of the breach of any covenant or covenants here-
in contained.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclasive, but shall be cumula-
tive, and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or here-
after in effect, which might limit or modify any of the
remedies herein provided, to the extent that such waiver
is permitied by law.

The failure of the Lessor to exercise the rights granted
it hereunder upon any occurrence of any of the contingen-
cies set forth herein shall not constifute a waiver of any
such right upon the continuation or recurrence of any such
contingencies or similar contingencies.

SectioN 11. Retfurn of Units. Upon the expiration of
the term of this Lease with respect to any Unit, the Lessee
shall forthwith deliver possession of such Unit, to the
Lessor in good order and repair, ordinary wear and tear
excepted. Upon the termination of this L.ease pursuant to
the provisions of Section 10 hereof, the Lessee shall forth-
with deliver possession of all Units to the Lessor in good
order and repair, ordinary wear and tear excepted. For
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the purpose of delivering possession of any Units to the
Lessor as above required, the Lessee shall at its own cost
and expense

A. forthwith assemble the TTnils and place them
upon such siorage tracks of the Lessee as the Lessor
may designate or, in the absence of such designation,
as the Lessee may seleet,

B. permit the Lessor to store ihe Units on such
tracks for a period not exceeding 100 days at the risk
of the Lessor, and

C. transport {he same in such groups as the Lessor
may reasonably select, at any time within such 100-day
period, to any place or places on the lines of railroad
operated by it or to any connecting carrier for ship-
ment, all as directed by the Lessor.

The asscrubling, delivery, storage and transporting of the
Units as hereinbefore provided are of the essence of this
Lease, and upon application {o any court of equity having
jurisdiction in the premises the Lessor shall be entitled
lo a decree against the Lessee requiring specific perform-
avce of the covenanis of the Lessee so to assemble,
deliver, store and transport the Units.

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this Seclion 11,
the Lessee hereby irrevocably appoints the Lessor as the
agent and attorney of the Lessee with full power and
authority, at any time while the Lessee is obligated to
deliver possession of any Unit to the Lessor, to demund
and take possession of such Unit in the name and on be-
half of the Lessee from wlosoever shall be at the time in
possession of such Thnit.

Szerior 12, Assigument and Possession. This Lease
shall be assignable, in whole or in part, by the Lessor
without the consent of the Lessee, but the T.essce shall be
under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor.
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The rights of the Lessee in and to the Units under this
Lease are subject to the rights of the Manufacturers and
their successors, and assigns in and to such Units under
the Conditional Sale Agrecment including the rights of the
Manufacturers upon the happening of an Kvent of Default
thereander and so long as the Lessee shall not be in default
under this Lease as provided in Section 10 hereof, and
the Lessor shall not be in default under the Conditional Sale
Agreement as provided in Article 17 thereof, the Lessee
shall be entitled to the possession and use of the Units, in
accordance with the terms of this Lease, upon the lines of
railroad owned or operated by the Lessee, or over which
the Lessee has trackage rights, and the Lessee shall not,
without the prior written cousent of the Lessor, part with
the possession or coutrol of, or suffer or allow to pass out
of its possession or control, any of the Units, except that
the Lessee may permit the use thereof or any part thereof

by connecting and other railroads in the usual interchange
of traffic.

The Lessee shall not, without the prior written consent
of the Lessor, assign, transfer or encumber its leasehold
interest under this Lease in the Units or any of them
(except to the extent that the provisions of any existing
mortgages or indentures affecting property of the Lessee
may attach to such leasehold interest or require the same
to be subjected thereto). In addition, the Lessee, at its
own expense, will as soon as possible cause to be duly dis-
charged any lien, charge or other emcumbrance (except
for any encurabrance resulting from any security interest
created by the Lessor, including the rights of the Manufac-
turers under the Conditional Sale Agreement or resulting
from any claim against the Lessor not related to the
Lessor’s rights of ownership to the Units or from the lien
of existing mortgages or indentures of the Lessee as afore-
said or from Impositions with respect to which the Lessee
is not required to make payment or reimbursement under
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Section 6 hereof) which may at any time be imposed on or
with respect to any Unit or the interest of the Manufac-
turers or the Lessor or the Lessee therein.

Nothing in this Section shall be deemed to restrict the
right of the Lessee 10 assign or transfer its leasehold inter-
est under ihis Lease in the Units or possession of the
Units to any corporation (which shall have assumed the
obligations hereunder of the Lessee) into or with which
the Lessee shall have become merged or consolidated or
which shall have acquired the property of the Lessee as
an entirety or substantially as an entirety; nor shall any
assignment or transfer of such leasehold interest or of pos-
session or control of the Units or any thereof to a receiver
or trustee or other court officer appointed in any judieial
proceedings under circumstances which do not constitute
an event of default under Section 10D or E hereof be
deemed 1o constitute a violation of this Section 12.

Sectiox 13. Purchase Option. Not carlier than six
months prior to the end of the term of this Lease with
respect to each Unit and not later than 1wo months prior
thereto, the Lessece may cause the Appraiser (as herein-
after defined) to make, at the expense of the Lessee, an ap-
praisal of the fair market value of Units comprising one
or more Lots (as hereinafter defined), and the report of
ihe Appraiser setting forth its determination of such value
shall be delivered to the Lessor and the Lessee not later
than one wonth prior to the end of the term for the Unit
to be last terminated under this Lease.

If the Lessee shall cause such appraisal to be made, the
Lessee may, by written notice delivered o {he Lessor not
later than the day before ihe last day of the ferm for the
last Unit to be terminated under this Lease, elect, unless an
Event of Default as defined in Section 10 hereof shall have
occurred and be continuing, to purchase all, but not fewer
than all, the Units eomprising any ILot, the fair market
value of which shall have been so determined, such pur-
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chase to be subject to the prior satisfaction in full by the
Lessor of all of its obligations under the Conditional Sale
Agreement and to be effective at the termination of this
Lease as to such Units as provided in Section 3 hercof and
to be at an aggregate purchase price equal to such fair
markef value of such Units, which option purchase price
shall be payable by the Lessee to the Lessor in one lump
sum not later than 30 days afier such eleetion. This
Lease shull continue with respeet to Units which the Lessee
shall have so elected to purchase beyond the term
as provided in Section 3 hereof and until the date on which
such option purchase price shall have been paid in full, or
July 1, 1986, whichever first occurs, at an aggregate rental
of $1 per month, sucli continuation being intended to protect
the Lessor’s righls and/or title to, and to continue all
obligations of the Lessee hereunder with respect to, such
Units while the purchase price in respect thereof remains
unpaid. Upon payment in full of such option purchase
price, the Lessor shall upon request of the Lessee execute
and deliver to the Lessee, or to the Lessee’s assignee or
nominec a bill of sale (without representations or war-
ranties except that such Units are free and clear of all
claims, liens and encumbrances by or in favor of any person
claiming by, through or under the Lessor) for such Units,
and such other documents as may be required to transfer
title to such Units to the Lessee or such assignee or nomi-
nee, in such form as may be reasonably requested by the
Lessee, all at the Lessce’s expense.

For the purposes of this Section 13, the Units shall be
divided into two lots (each of which is hereinafter called
a Loi), each Lot to consist of all of the Units which were
originally manufactured by the Manufacturer thereof.
The term Appraiser shall mean such independent ap-
praiser as the Lessor and the Lessee may mutually agree
upon, or, failing sueh agreement, a panel of three inde-
pendent appraisers, one of which shall be selected by each
of the Lessor and the Lessee with the third designated
by the two so selected.
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Section 14. Opinion of Counsel. Concurrently with the
execution and delivery of this Lease, the Lessee will de-
liver to the Lessor the written opinion of counsel for the
Lessee, in scope and substance satisfactory to the Lessor
and its counsel, {o the effect

A. that the Lessee is a corporation legally incorpo-
rated and validly existiug, in good standing, under the
laws of the State of Delaware, with adequate corpo-
rate power to enter inio this Lease;

B. that this Lease has been duly authorized, exe-
cuted and delivered by the Lessee and constitutes a
valid, legal and binding agreewent of the Lessee en-
forceable in accordance with its terms;

C. that if {his Lease is filed with the Tnterstate
Commerce Commissivn pursuant {o Seection 20e of the
Interstate Commerce Act, it need not, in order to
protect the Lessor’s interest in and to the Units in
the United States of America, be otherwise filed, de-
posited, regisiered or recorded with any other Federal,
State or local government in the United Slates of
America;

D. thal no approval is required from any publie
regnlalory body with respeet to the entering into or
performance of this Lease; and

E. tbat the entering into and performance of this
Lease will not result in auy breach of, or constitute a
default under, or result in the creation of any lien,
charge or cnewnbrance upon the Lessee’s leaschold
interest nuder this Lease in the Units (except to the
extent thal the provisions of auy existing mortgage
or indenture affeeting property of the I.essee may
attach to such leasebold interest or require the same
to be subjceted thereto) pursuant to any indenture,
mortgage, deed of trust, Lank loan or credit agree-
ment or other instruinent t{o which the Lessee is a
parly or by whicl it may be bound.

Sscriox 15. Recording. The Lessor will, prior to the
delivery of any Unit hereunder, cause this Lease to be
filed and recorded with the Interstate Commeree Com-



19

mission in accordance with Section 20c of the Interstate
Commerce Act; aud the Lessee will from time to time do
and perform any other act and will exccute, acknowledge,
deliver, file and record wherever required any and all fur-
ther instrumeunts required by law or reasonably requested
by the Lessor for the purpose of proper protection, to the
satisfaction of counsel for the Lessor, of its rights and/or
title to the Units and its other rights under this Leasc or
for the purpose of carrying out the intention of this Lease,

SectioNn 16. Notices. Any notices required or per-
mitted to be given by either party hereto to the other shall
be deemed to have heen given when deposited in the
United States mails, first-class postage prepaid, addressed
as follows:

If to the Lessor:

Urioxy Paciric Ramroan CoMmraNy,
345 Park Avenue,

New York, N. Y. 10022

Attention: Vice President—Finance

If to the Lessee:

Caicaco, Rock Isnanp aANp Paciric Rameoap
Compaxy

139 West Van Buren Street,

Chicago, Illinois 60605

Attention: Secretary

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

Secrion 18. Applicable Law. This Lease is to be con-
strued in accordance with the laws of the State of New
York; provided, however, that the parties hereto shall be
entitled to all rights conferred by Section 20¢ of the Inter-
state Commerce Act.
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Secrion 19. Enforcement by Manufacturers and its As-
signees. The provisions of this Lease, as they relate to a
Manufacturer, are for the benefit of the Manufacturer and
may be erforced by the Manufacturer to the same extent
as if it were a party hereto, as a third party beneficiary
hereof, without any assigunment thereof to the Manufac-
turer and without any responsibility by the Lessor in con-
neclion therewith.

Secmiox 20. FEuxzecution in Counierparts. This Lease,
and any lease supplemcental hereto, may be executed in
several counierparts, each of which so executed shall be
deemed to be an original, and in each case such counter-
parts together shall constitute but one and the same
instrument.

Ix Wir~nss Waerror, the Lessor and the Lessee, pur-
suant to due corporate authorily, have cansed these presents
to he signed in their respective corporate names and their
respective corporate seals to bLe hereunto affized, duly
atiested, as of the day and year first above wriiten,

Uwion Pacrric Ramnoap CoMPaxy,

LA

Attest: | y Vice Prcsident-—Finance.
;,.-:zr:-'llc:'\:‘;llr-;f SCGTCtary.

Cricaco, Rock Israxp axp Paciric

Ramroap CoMmPpaNy,
Lessee,

Atlest: / Ftws President.

Secretury.
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STATE oF NEWw YORK a8, 1
County oF NEw YoRK .-

On this -/~ day of/ “eonety 2, before me person-
ally appeared..>s . -~ , to me personally known, who,
being by me duly sworn, says that he is a Vice President
of Uxion Pacrric Ramroap Coatpaxy, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation. . ) L
p S . - f '/’,‘/’:., e ey
R T 4 A G R S A L CL
.'f.' ’ <, ".- , L
Notary, Fublic, | oupme. 7. 005 |
stary Pubidis, Stote of New York
fiad S F°21Z2CD
State oF JLLINOL3 Quattotl i virssau County
c C N 88.: Certf 2ot bt in 1Y Do C7%'s Office
OUNTY OF LOOK Coramussica E<gnies March 3C, 1672

On this .5 %< day of 4. : ., r , 77/, before me person-
ally appeared|,’_, ;,../ D:aca , to me personally known,
who, being by me duly sworn, says that he is a Vice
President of Curicaco, Rock Isnanp anp Pacmvic Rarmroan
Compaxy, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was

the free act and deed of sa.iq. corporation. .

- s

oo~ . "’-’a-
L F s -J' 0 o
Lictom o L8624

Notary Public

Lo
L SK

PUBLIC STATE OF ILLIMCIS
M"}%[&Eﬂuuwu AP DR, 2, LUTH
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J28 CS1120 ROCK ISLAND RATLROAD PAGE
LIST 3F CARS TO BE REHABILITATED WITH FUNDS
PROVICED BY SECTION SLl, 4 R ACT LOAN

INIT  NUMBER CAR
TYPE  3/L LESSOR TALLY

a1 102050 HPR-GP L K25

TYPZ TCTAL 1
RI 17209 CABOOSE L K25
RI 17211 CABOOSE L K25

TYPE TOTAL 2
LESSOR TOTAL 3

Lease of Mav 1,

1971

n)



